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Year T [ rorw | & |Tarw|  s@ |porw| s@m |7orw
percent- percent- percent- percent-
Amount Amount Amount Amount
tage(%) tag(%) tag(%) tag(%)

1999 5,520.49 9.4 1,420.11 2.4 52,043.18 88.2 8.11 0.0
2000 6,306.51 10.3 2,222.15 3.6 52,855.32 86.1 5.70 0.0
2001 3,569.42 9.7 2,168.80 5.9 31,081.51 84.4 2.94 0.0
2002 4,410.90 10.1 2,929.08 6.7 36,105.22 82.3 429.06 0.9
2003 4,714.32 11.5 3,856.24 9.4 31,885.66 77.8 509.35 1.3
2004 5,590.58 11.6 5,258.97 10.9 36,719.57 75.9 786.44 1.6
2005 5,063.87 13.3 5,891.13 15.5 26,228.77 68.8 918.10 2.4
2006 5,338.44 11.0 7,809.16 16.2 34,118.39 70.6 1,087.56 2.2
2007 8,648.72 13.0 11,721.40 17.6 44,732.66 67.3 1,406.62 21
2008 7,366.42 14.0 11,661.25 22.1 32,514.44 61.7 1,189.42 2.3
Jul. 621.92 14.0 983.20 22.1 2,738.17 61.5 112.62 2.5
Aug. 541.54 13.7 865.51 21.9 2,440.63 61.8 99.26 2.5
Sep. 475.24 12.5 940.58 24.7 2,270.08 59.7 115.77 3.0
Oct. 381.27 15.0 677.62 26.7 1,395.12 55.1 79.49 3.1
Nov. 331.67 14.7 529.41 235 1,395.49 61.8 0.85 0.0
Dec. 344.83 12.3 502.91 18.0 1,951.46 69.7 1.00 0.0
2009 3,114.66 11.0 4,629.54 16.4 20,442.18 72.5 9.29 0.0
Jan. 201.92 11.7 357.28 20.7 1,166.46 67.6 0.38 0.0
Feb. 311.14 11.7 543.68 20.5 1,799.52 67.8 0.57 0.0
Mar. 521.78 111 712.26 15.2 3,450.90 73.6 1.50 0.0
Apr. 702.18 111 942.29 14.9 4,693.23 74.0 2.45 0.0
May 751.80 10.7 1,082.91 15.4 5,176.97 73.8 2.38 0.0
Jun. 625.84 10.8 991.11 17.2 4,155.11 72.0 2.01 0.0
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% MODEL BUSINESS CORPORATION ACTS 8.03(a) A board of directors must consist of one or

more individuals, with the number specified in or fixedin accordance with the articles of incorporation
or bylaws. (b) The number of directors may be increased or decreased from time to time by amendment
to, or inthe manner provided in, the articles of incorporation or the bylaws. (c) Directors are elected at
the first annual shareholders’ meeting and at each annual meeting thereafter unless their terms are
staggered under section 8.06.
" Robert A. G.. Monks and Nell MINOW, Corporate Governance, at181,Blackwell publisher Inc,
reprinted 1995.
% MODEL BUSINESS CORPORATION ACT§ 8.02 :  The articles of incorporation or bylaws may
prescribe qualifications for directors. A director need not be a resident of this state or a shareholder of
the corporation unless the articles of incorporation or bylaws so prescribe
% MODEL BUSINESS CORPORATION ACT$ 8.30 (a) Each member of the board of directors, when
discharging the duties of a director, shall act: (1) in good faith, and (2) in a manner the director
reasonably believes to be in the best interests of the corporation.
1% MODEL BUSINESS CORPORATION ACTS 8.30 (b) The members of the board of directors or a
committee of the board, when becoming informed in connection with their decision-making function or
devoting attention to their oversight function, shall discharge their duties with the care that a person in
a like position would reasonably believe appropriate under similar circumstances.
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%' MODEL BUSINESS CORPORATION ACT$ 8.30 (c) In discharging board or committee duties a
director shall disclose, or cause to disclosed, to the other board or committee members information not
already known by them but known by the director to be material to the discharge of their
decision-making or oversight functions, except that disclosure is not required to the extent that the
director reasonably believes that doing so would violate a duty imposed under law, a legally
enforceable obligation of confidentiality, or a professional ethics rule.
192 MODEL BUSINESS CORPORATION ACTS 8.30 (e) In discharging board or committee duties a
director, who does not have knowledge that makes reliance unwarranted, is entitled to rely on
information, opinions, reports or statements, including financial statements and other financial data,
prepared or presented by any of the persons specified in subsection (f)
103 'MODEL BUSINESS CORPORATION ACT$ 8.30 (d) In discharging board or committee duties a
director, who does not have knowledge that makes reliance unwarranted, is entitled to rely on the
performance by any of the persons specified in subsection (f)(1) or subsection (f)(3) to whom the board
may have delegated, formally or informally by course of conduct, the authority or duty to perform one
or more of the board’s functions that are delegable under applicable law.
1% MODEL BUSINESS CORPORATION ACT$ 8.30 (f) A director is entitled to rely, in accordance
with subsection (c) or (d), on:(1) one or more officers or employees of the corporation whom the
director reasonably believes to be reliable and competent in the functions performed or the information,
opinions, reports or statements provided;(2) legal counsel, public accountants, or other persons retained
by the corporation as to matters involving skills or expertise the director reasonably believes are
matters (i) within the particular person’s professional or expert competence or (ii) as to which the
particular person merits confidence; or(3) a committee of the board of directors of which the director is
not a member if the director reasonably believes the committee merits confidence.
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107§ 8.25. (b) Unless this Act otherwise provides, the creation of a committee and appointment of
members to it must be approved by the greater of (1) a majority of all the directors in office when the
action is taken or (2) the number of directors required by the articles of incorporation or bylaws to take
action under section 8.24.7 2 ¥4 - L AP T F EFH A A 1 2 2 FIHA LA 2 HEs
%024 » 200511 » F71~72-
108§ 8.25. (a) Unless this Act, the articles of incorporation or the bylaws provide otherwise, a board of
directors may create one or more committees and appoint one or more members of the board of
directors to serve on any such committee.
109§ 8.25. (e) A committee may not, however:(1) authorize or approve distributions, except according
to a formula or method, or within limits, prescribed by the board of directors;(2) approve or propose to
shareholders action that this Act requires be approved by shareholders;(3) fill vacancies on the board of
directors or, subject to subsection (g), on any of its committees; or(4) adopt, amend, or repeal bylaws.
110 American Law Institute, Principles Of Corporate Governance: Analysis And Recommendation
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Change and Amendment No. 1 Thereto by the New York Stock Exchange, Inc. Relating to Corporate
Governance, (Release No. 34-47672, File No. SR-NYSE-2002-33) (Apr. 11, 2003). Sections 407(b)
of the Sarbanes-Oxley Act of 2002. “(b) Considerations —In defining the term “financial expert” for
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experience as a public accountant or auditor or a principal financial officer, comptroller, or principle
accounting officer of an issuer, or from a position involving the performance of similar functions —an
understanding of generally accepted accounting principles and financial statements; (2)experience in—
(A) the preparation or auditing of financial statements of generally comparable issuers; and (B) the
application of such principles in connection with the accounting for estimates, and accruals, and
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35 See SEC, Disclosure Required by Sections 406 and 407 of the Sarbanes-Oxley Act of 2002,
(RELEASE NOS. 33-8177; 34-47235; File No. S7-40-02 ). “The final rules define an audit committee
financial expert as a person who has the following attributes: An understanding of generally accepted
accounting principles and financial statements; The ability to assess the general application of such
principles in connection with the accounting for estimates, accruals and reserves; Experience preparing,
auditing, analyzing or evaluating financial statements that present a breadth and level of complexity of
accounting issues that are generally comparable to the breadth and complexity of issues that can
reasonably be expected to be raised by the registrant’s financial statements, or experience actively
supervising one or more persons engaged in such activities; An understanding of internal controls and
procedures for financial reporting; and An understanding of audit committee functions.” Available at
http://mww.sec. gov/rules/final/33 -8177.htm (visited on 2010/4/27) » # <~ ¥ %+ 31 T > AF B
FEOPANERBNLRE-UFF AR GNP e F2 L §0 gL
2010 = 6 75 F 161
3% gee SEC, NASD and NYSE Rulemaking: Relation to Corporate Governance, (Release No.
34-48745; File Nos. SR-NYSE-2002-33, SR-NASD-2002-77, SR-NASD-2002-80,
SR-NASD-2002-138, SR-NASD-2002-139, and SR-NASD-2002-141) (Nov. 4, 2003). “In addition, the
Commentary to NYSE Section 303A(7)(a) would require that each member of the audit committee be
financially literate, as such qualification is interpreted by the board in its business judgment, or must
become financially literate within a reasonable period of time after his or her appointment to the audit
committee. In addition, at least one member of the audit committee would be required to have
accounting or related financial management expertise, as the company's board interprets such
qualification in its business judgment. The NYSE also proposes to clarify that while the Exchange does
not require that a listed company's audit committee include a person who satisfies the definition of
audit committee financial expert set forth in Item 401(e) of Regulation S-K, a board may presume that
such a person has accounting or related financial management experience.” Available at
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http://www.sec.gov/rules/sro/34-48745.ntm  (visited on 2010/4/27)
Y7 See NASDAQ Corporate Governance(Apr. 15, 2004), Rule 4350(d)(2)(A)”Each issuer must have,
and certify that it has and will continue to have, an audit committee of at least three members, each of
whom must:...(iv) be able to read and understand fundamental financial statements, including a
company’s balance sheet, income statement, and cash flow statement. Additionally, each issuer must
certify that it has, and will continue to have, at least one member of the audit committee who has past
employment experience in finance of accounting, requisite professional certification in accounting, or
any other comparable experience or background which results in the individual’s financial
sophistication, including being or having been a chief executive officer, chief financial officer or other
senior officer with financial oversight responsibilities.” Available at
http://www.nasdag.com/about/CorporateGovernance.pdf, at 12 (visited on 2009/3/20).
TR R FE TR0 WL B 20 s IR RR ORI L
Tr gk, % 9448 >2003 &3 5 F 143
¥ Michigan Business Corporation Act §450.1107(3) “Independent director” means a director who
meets all of the following requirements:(a) Is elected by the shareholders.(b) Is designated as an
independent director by the board or the shareholders.(c) Has at least 5 years of business, legal, or
financial experience, or other equivalent experience. For a corporation with securities registered under
section 12 of the securities exchange act of 1934, chapter 404, 48 Stat. 881, 15 U.S.C. 78L,
“experience” shall mean experience as a senior executive, director, or attorney, or other equivalent
experience, for a corporation with registered securities.(d) Is not and during the 3 years prior to being
designated as an independent director has not been any of the following: (i) An officer or employee of
the corporation or any affiliate of the corporation.(ii) Engaged in any business transaction for profit or
series of transactions for profit, including banking, legal, or consulting services, involving more than
$10,000.00 with the corporation or any affiliate of the corporation.(iii) An affiliate, executive officer,
general partner, or member of the immediate family of any person that had the status or engaged in a
transaction described in subparagraph (i) or (ii). (e) Does not propose to enter into a relationship or
transaction described in subdivision (d)(i) through (iii).(f) Does not have an aggregate of more than 3
years of service as a director of the corporation, whether or not as an independent director.
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